EXHIBIT C(2)

BYLAWS

for the regulation, except
as otherwise provided by statute or
its Certificate of Incorporation,

of

SANTA FE INTERNATIONAL CORPORATION
(A Delaware Corporation)

ARTICLE I: OFFICES

Section 1. PRINCIPAL EXECUTIVE OFFICE. The corporation’s
principal executive office is fixed and located at 1000 South
Fremont Avenue, Alhambra, California. The Board of Directors
(herein called the "Board") is granted full power and authority to
change said principal executive office from one 1location to

another.

Section 2. OTHER OFFICES. Branch or subordinate offices
may be established at any time by the Board at any place or places.

ARTICLE II: S8TOCKHOLDERS

Section 1. PLACE OF MEETINGS. Meetings of Stockholders
shall be held either at the principal executive office of the
corporation or at any other place within or without the State of
Delaware which may be designated either by the Board or by the
written consent of all persons entitled to vote thereat, given
either before or after the meeting and filed with the Secretary.

Section 2. ANNUAL MEETINGS. Annual meetings of
Stockholders shall be held on such date and at such time as may be
fixed by the Board.




Section 3. SPECIAL. MEETINGS. Special meetings of the
Stockholders may be called at any time by the Board, the President
or by the holders of shares entitled to cast not less than ten

percent of the votes at such meeting.

Section 4. ACTION WITHOUT MEETING. Any action which may
be taken at any annual or special meeting of Stockholders may be
taken without a meeting and without prior notice if a consent in
writing, setting forth the action so taken, shall be signed by the
holders of outstanding shares having not less than the minimum
number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon

were present and voted.
ARTICLE III: DIRECTORS

Section 1. POWERS. Subject to the limitations of the
Certificate of Incorporation, of these Bylaws and of the Delaware
General Corporation Law relating to action required to be approved
by the Stockholders or by the outstanding shares, the business and
affairs of the corporation shall be managed and all corporate
powers shall be exercised by or under the direction of the Board.
The Board may delegate the management of the day-to-day operation
of the business of the corporation to management or other persons
provided that the business and affairs of the corporation shall be
managed and all corporate powers shall be exercised under the

ultimate direction of the Board.

Section 2. NUMBER OF DIRECTORS. The authorized number of
Directors shall be three (3) until changed by amendment of these

Bylaws or the Certificate of Incorporation.

Section 3. ELECTION AND TERM OF OFFICE. The Directors
shall be elected at each annual meeting of the Stockholders, but if
any such annual meeting is not held or the Directors are not
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elected thereat, the Directors may be elected at any special
meeting of Stockholders held for that purpose. Each Director shall
hold office until the next annual meeting and until a successor has

been elected and qualified.

Section 4. VACANCIES. Vacancies in the Board, except
those existing as a result of a removal of a Director, may be
filled by a majority of the remaining Directors, though less than
a quorum, or by a sole remaining Director, and each Director so
elected shall hold office until the next annual meeting and until

such Director’s successor has been elected and qualified.

Section 5. PLACE OF MEETING. Regular or special meetings
of the Board shall be held at any place within or without the State
of Delaware which has been designated from time to time by the
Board. 1In the absence of such designation, regular meetings shall

be held at the principal executive office of the corporation.

Section 6. REGULAR MEETINGS. Regular meetings of the
Board shall be held without call on such dates and at such times as
may be fixed by the Board. Call and notice of all regular meetings

of the Board are hereby dispensed with.

Section 7. SPECIAL MEETINGS. Special meetings of the
Board for any purpose or purposes may be called at any time by the
President, any Vice President, the Secretary or by any two

Directors.

Special meetings of the Board shall be held upon four days’
written notice or forty-eight hours’ notice given personally or by
telephone, telegraph, telex or other similar means of
communication. Any such notice shall be addressed or delivered to
each Director at such Director’s address as it is’ shown upon the
records of the corporation or as may have been given to the
corporation by the Director for purposes of notice or, if such
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address 1is not shown on such records or is not readily
ascertainable, at the place in which the meetings of the Directors

are regularly held.

Notice by mail shall be deemed to have been given at the
time a written notice is deposited in the United States mails,
postage prepaid. Any other written notice shall be deemed to have
been given at the time it is personally delivered to the recipient
or is delivered to a common carrier for transmission, or actually
transmitted by the person giving the notice by electronic means, to
the recipient. Oral notice shall be deemed to have been given at
the time it is communicated, in person or by telephone or wireless,
to the recipient or to a person at the office of the recipient who
the person giving the notice has reason to believe will promptly

communicate it to the recipient.

Section 8. QUORUM. A majority of the-authorized number of
Directors constitutes a quorum of the Board for the transaction of
business, except to adjourn as provided in Section 11 of this
Article. Every act or decision done or made by a majority of the
Directors present at a meeting duly held at which a quorum is
present shall be regarded as the act of the Board, unless a greater
number be required by law or by the Articles. A meeting at which
a quorum is initially present may continue to transact business
notwithstanding the withdrawal of Directors, if any action taken is
approved by at least a majority of the required quorum for such

meeting.

Section 9. PARTICIPATION IN MEETINGS BY CONFERENCE
TELEPHONE. Members of the Board may participate in a meeting
through use of conference telephone or similar communications
equipment, so long as all members participating in such meeting can

hear one another.
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Section 10. WAIVER OF NOTICE. Notice of a meeting need
not be given to any Director who signs a waiver of notice or a
consent to holding the meeting or an approval of the minutes
thereof, whether before or after the meeting, or who attends the
meeting without protesting, prior thereto or at its commencement,
the lack of notice to such Director. All such waivers, consents and
approvals shall be filed with the corporate records or made a part

of the minutes of the meeting.

Section 11. ADJOURNMENT. A majority of the Directors
present, whether or not a quorum is present, may adjourn any
Directors’ meeting to another time and place. Notice of the time
and place of holding an adjourned meeting need not be given to
absent Directors if the time and place be fixed at the meeting
adjourned, except as provided in the next sentence. If the meeting
is adjourned for more than 24 hours, notice of any adjournment to
another time or place shall be given prior to the time of the
adjourned meeting to the Directors who were not present at the time

of the adjournment.

Section 12. FEES AND COMPENSATION. Directors and members
of committees may receive such compensation, if any, for their
services, and such reimbursement for expenses, as may be fixed or

determined by the Board.

Section 13. ACTION WITHOUT MEETING. Any action required
or permitted to be taken by the Board or any committee thereof may
be taken without a meeting if all members of the Board or committee
shall individually or collectively consent in writing to such
action. Such consent or consents shall have the same effect as a
unanimous vote of the Board or committee and shall be filed with
the minutes of the proceedings of the Board or committee.




—

Section 14. RIGHTS OF INSPECTION. Every Director shall
have the absolute right at any reasonable time to inspect and copy
all books, records and documents of every kind and to inspect the
physical properties of the corporation and also of its subsidiary
corporations, domestic or foreign. Such inspection by a Director
may be made in person or by agent or attorney and includes the
right to copy and obtain extracts.

ARTICLE IV: OFFICERS

Section 1. OFFICERS. The officers of the corporation
shall be a President, a Secretary and a Treasurer. The corporation
may also have, at the discretion of the Board, such other officers,
including one or more Vice Presidents, one or more Assistant
Secretaries and one or more Assistant Treasurers, as the business
of the corporation may require, each of whom shall hold office for
such period, have such authority and perform such duties as the

Board may from time to time determine.

Section 2. PRESIDENT. The President shall be the general
manager and chief executive officer of the corporation and has,
subject to the control of the Board, general supervision, direction
and control of the business and officers of the corporation. The
President shall preside at all meetings of the Stockholders and at
all meetings of the Board. The President has the general powers
and duties of management usually vested in the office of president
and general manager of a corporation and such other powers and

duties as may be prescribed by the Board.

Section 3. SECRETARY. The Secretary shall keep or cause
to be kept, at the principal executive office and such other place
as the Board may order, a book of minutes of all meetings of
Stockholders, the Board and its committees, and a share register or

duplicate share register.




The Secretary shall give, or cause to be given, notice of
all mneetings of the Stockholders and of the Board and any
committees thereof required by these Bylaws or by law to be given,
shall keep the seal of the corporation in safe custody, and shall
have such other powers and perform such other duties as may be

prescribed by the Board.

Section 4. TREASURER. The Treasurer is the chief
financial officer of the corporation and shall keep and maintain,
or cause to be kept and maintained, adequate and correct accounts
of the properties and business transactions of the corporation, and
shall send or cause to be sent to the Stockholders of the
corporation such financial statements and reports as are by law or
these Bylaws required to be sent to them. The books of account

shall at all times be open to inspection by any Director.

The Treasurer shall deposit all moneys and other valuables
in the name and to the credit of the corporation with such
depositaries as may be designated by the Board. The Treasurer shall
disburse the funds of the corporation as may be ordered by the
Board, shall render to the President and the Directors, whenever
they request it, an account of all transactions as Treasurer and of
the financial condition of the corporation, and shall have such
other powers and perform such other duties as may be prescribed by
the Board.

ARTICLE V: OTHER PROVISIONS

Section 1. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject to
the provisions of applicable law, any note, mortgage, evidence of
indebtedness, contract, share certificate, conveyance O other
instrument in writing and any assignment or endorsements thereof
executed or entered into between the corporation and any other
person, when signed by the President or any Vice President and the
Secretary, any Assistant Secretary, the Treasurer or any Assistant
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Treasurer of the corporation shall be valid and binding on the
corporation in the absence of actual knowledge on the part of the
other person that the signing officers had no authority to execute
the same. Any such instruments may be signed by any other person
or persons and in such manner as from time to time shall be
determined and authorized by the Board, and, unless so authorized
by the Board, no officer, agent or employee shall have any power or
authority to bind the corporation by any contract or engagement or
to pledge its credit or to render it 1liable for any purpose or

amount.

Section 2. REPRESENTATION OF SHARES OF OTHER CORPORATIONS.
The President, Vice President, the Secretary or Treasurer, or any
other officer or officers authorized by the Board are each
individually authorized to vote, represent and exercise on behalf
of the corporation all rights incident to any and all shares of any
other corporation or corporations standing in the name of the
corporation. The authority herein granted may be exercised either
by any such officer in person or by any other person authorized so
to do by proxy or power of attorney duly executed by said officer.

Section 3. AMENDMENTS. Except as otherwise provided by
Delaware General Corporation Law, these Bylaws may be amended or
repealed either by approval of the outstanding shares or by
approval of the Board.

ARTICLE VI: INDEMNIFICATION

Section 1. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Each person who was or is a party or is threatened to be made a
party to or is involved in any threatened, pending or completed
action, suit or proceeding, formal or informal, whether brought in

the name of the corporation or otherwise and whether of a civil,
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criminal, administrative or investigative nature (hereinafter a
"proceeding"), by reason of the fact that he or she, or a person of
whom he or she is the legal representative, is or was a Director or
officer of the corporation or is or was serving at the request of
the corporation as a Director, officer, employee or agent of
another corporation or of a partnership, joint venture, trust or
other enterprise, including service with respect to employee
benefit plans, whether the basis of such proceeding is an alleged
action or inaction in an official capacity or in any other capacity
while serving as a Director or officer, shall, subject to the terms
of any agreement between the corporation and such person, be
indemnified and held harmless by the corporation to the fullest
extent permissible under Delaware law and the corporation’s
Certificate of Incorporation, against all costs, charges, expenses,
liabilities and losses (including attorneys’ fees, judgments,
fines, ERISA excise taxes or penalties and amounts paid or to be
paid in settlement) reasonably incurred or suffered by such person
in connection therewith, and such indemnification shall continue as
to a person who has ceased to be a Director or officer and shall
inure to the benefit of his or her heirs, executors and

administrators; provided, however, that

(a) the corporation shall indemnify any such person seeking
indemnification in connection with a proceeding (or part
thereof) initiated by such person only if such proceeding
(or part thereof) was authorized by the Board of the
corporation,

(b) the corporation shall indemnify any such person seeking
indemnification in connection with a proceeding (or part
thereof) other than a proceeding by or in the name of the
corporation to procure a judgment in its favor only if any
settlement of such a proceeding is approved in writing by
the corporation, and




(c)

that no such person shall be indemnified

(i) except to the extent that the aggregate of losses to be
indemnified exceeds the amount of such losses for which the
Director or officer is paid pursuant to any directors’ and
officers’ liability insurance policy maintained by the
corporation;

(ii) on account of any suit in which judgment is rendered
against such person for an accounting of profits made from
the purchase or sale by such person of securities of the
corporation pursuant to the provisions of Section 16 (b) of
the Securities Exchange Act of 1934 and amendments thereto
or similar provisions of any federal, state or local
statutory law;

(iii) if a court of competent jurisdiction finally
determines that any indemnification hereunder is unlawful;

(iv) for acts or omissions involving intentional misconduct
or knowing and culpable violation of law;

(v) for acts or omissions that the Director or officer
believes to be contrary to the best interests of the
corporation or its Stockholders or that involve the absence
of good faith on the part of the Director or officer;

(vi) for any transaction from which the Director or officer
derived an improper personal benefit;

(vii) for acts or omissions that show a reckless disregarad
for the Director’s or officer’s duty to the corporation or
its Stockholders in circumstances in which the Director or
officer was aware, or should have been aware, 1in the
ordinary course of performing his or her duties, of a risk
of serious injury to the corporation or its Stockholders;
and

(viii) for acts or omissions that constitute an unexcused
pattern of inattention that amounts to an abdication of the
Director’s or officer’s duties to the corporation or its
Stockholders.

The right to indemnification conferred in this Article shall be a
contract right and shall include the right to be paid by the
corporation expenses incurred in defending any proceeding in
advance of its final disposition; provided, however, that if the
Law requires the payment of such expenses incurred by a Director or
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officer in his or her capacity as a Director or officer (and not in
any other capacity in which service was or is rendered Dby such
person while a Director or officer, including, without limitation,
service to an employee penefit plan) in advance of the final
disposition of a proceeding, such advances shall be made only upon
delivery to the corporation of an undertaking, by or on behalf of
such Director or officer, to repay all amounts to the corporation
if it shall be ultimately determined that such person is not enti-

tled to be indemnified.

Section 2. INDEMNIFICATION OF EMPLOYEES AND AGENTS. A
person who was or is a party or is threatened to be made a party to
or is involved in any proceeding by reason of the fact that he or
che is or was an employee Or agent of the corporation or is or was
serving at the request of the corporation as an employee oOr agent
of another enterprise, including service with respect to employee
penefit plans, whether the pbasis of such action is an alleged
action or inaction in an official capacity or in any other capacity
while serving as an employee or agent, may, subject to the terms of
any agreement petween the corporation and such person, be
indemnified and held harmless by the corporation to the fullest
extent permitted by Delaware law and the corporation’s certificate
of Incorporation, against all costs, charges, expenses, liabilities
and losses, (including attorneys’ fees, judgments, fines, ERISA
excise taxes or penalties and amounts paid or to be paid in
settlement) reasonably incurred or suffered by such person in
connection therewith. The immediately preceding sentence is not
intended to be and shall not be considered to confer a contract
right on any employee or agent (other than Directors and officers)

of the corporation.

Section 3. RIGHT OF DIRECTORS AND OFFICERS TO BRING SUIT.
If a claim under Section 1 of this Article is not paid in full by
the corporation within 30 days after a written claim has been
received by the corporation, the claimant may at any time
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thereafter bring suit against the corporation to recover the unpaid
amount of the claim and, if successful in whole or in part, the
claimant shall also be entitled to be paid the expense of
prosecuting such claim. Neither the failure of the corporation
(including its Board, independent 1legal <counsel, or its
Stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is
permissible in the circumstances because he or she has met the
applicable standard of conduct, if any, nor an actual determination
by the corporation (including its Board, independent legal counsel,
or its Stockholders) that the claimant has not met the applicable
standard of conduct, shall be a defense to the action or create a
presumption for the purpose of an action that the claimant has not

met the applicable standard of conduct.

ARTICLE VII¢! EMERGENCY PROVISIONS

During any emergency resulting from an attack on the United
States or on a locality in which the corporation conducts its
business or customarily holds meetings of its Board of its
Stockholders, or during any nuclear or atomic disaster, or during
the existence of any catastrophe, or other similar emergency
condition, as a result of which a guorum of the Board or of the
executive committee, if any, cannot readily be convened for action,
a meeting of the Board or of said committee may be called by any
officer or Director. Such notice may be given only to such of the
Directors or members of the committee, as the case may be, as it
may be feasible to reach at the time and by such means as may be
feasible at the time including, without limitation, publication or

radio.

The Director or Directors in attendance at the meeting of
the Board, and the member or members of the executive committee, if

any, in attendance at the meeting of the committee, shall
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constitute a quorum. If none is in attendance at the meeting, the
officers or other persons designated on a 1list approved by the
Board before the emergency, all in such order of priority and
subject to such conditions and for such period of time (not longer
than reasonably necessary after the termination of the emergency)
as may be provided in the resolution approving the list, shall, to
the extent required to provide a quorum at any meeting of the Board
or of the executive committee, be deemed Directors or members of
the committee, as the case may be, for such meeting.

The Board, either before or during any such emergency, may
provide, and from time to time modify, lines of succession in the
event that during such emergency any or all officers or agents of
the corporation shall for any reason be rendered incapable of
discharging their duties. The Board, either before or during any
such emergency, may, effective in the emergency, change the
principal executive office or designate several alternative offices

or authorize the officers so to do.




